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INTERSTATE COMMERCE COMMIsSION

VIA FEDERAL EXPRESS

Ms. Noreta R. McGee, Secretary
Interstate Commerce Commission

Twelfth Street and Constitution Avenue
Washington, D. C. 20423

Re: Agreement of Conditional Sale dated as of
March 1, 1975, between Southern Pacific
Transportation ‘Company, Metropolitan Life
Insurance Company and PACCAR, Inc.

Dear Ms. McGee:

There are enclosed for recording, pursuant to the
provisions of Title 49, United States Code, Section 11303,
the original and four (4) counterparts each of Third
Supplemental Agreement and Assignment and Transfer of
Certain Road Equipment, each dated as of May 15, 1987,
between Southern Pacific Transportation Company and Metro-
politan Life Insurance Company, amending the above-entitled
Agreement of Conditional ‘Sale and Agreement and Assignment
dated as of March 1, 1975, together with this Company's .
voucher in payment of the recording fee.

The following documents have been recorded with the .
Commission under Section 11303 (former Section 20c) in this
matter:



Ms.

Noreta R. McGee

Page Two
June 17, 1987

Agreement of Conditional Sale dated as of
March 1, 1975, between General Motors Corpora-
tion, Thrall Car Manufacturing Company,
PACCAR, Inc., and Southern Pacific Transpor-
tation Company, recorded on March 28, 1975, at
3:15 p.m., and assigned Recordation No. 7876;

Amendment Agreement dated as of October 1, 1975,
between PACCAR, Inc. and Southern Pacific Trans-
portation Company, recorded on October 2, 1975, at
10:50 a.m., and assigned Recordation No. 7876-A;

Second Amendment Agreement dated as of February 1,
1876, between PACCAR, Inc. and Southern Pacific
Transportation Company, recorded on February 19, 1976,
at 11:25 a.m., and assigned Recordation No. 7876-B;

Third Amendment Agreement dated as of May 1, 1976,
between PACCAR, Inc. and Southern Pacific Transpor-
tation Company, recorded on June 14, 1976, at 2:35
p.m., and assigned Recordation No. 7876-C;

First Supplemental Agreement dated August 10, 1981,

between PACCAR, Inc. and Southern Pacific Transpor-

tation Company, recorded on August 27, 1981, at 1:40
p.m., assigned Recordation No. 7876-D;:

Second Supplemental Agreement dated as of November 15,
1985, between PACCAR, Inc. and Southern Pacific
Transportation Company, recorded on January 22, 1986,
at 2:25 PM, assigned Recordation No. 7876-I; and

Assignment and Transfer of Certain Road Equipment
dated as of November 15, 1985, recorded on January 22,
1986, at 2:25 PM, assigned Recordation No. 7876-J.

In connection with the recording of the enclosed

Third Supplemental Agreement and Assignment and Transfer,
each dated as of May 15, 1987, the following information is
set forth in accordance with the provisions of Section 57.4
of the Commission's Order of July 28, 1952, as amended:

Third Supplemental Agreement dated as of

May 15, 1987, between Southern Pacific
Transportation Company, Vendee, and
Metropolitan Life Insurance Company, Assignee.



Ms. Noreta R. McGee
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General Description of Equipment Covered by
Third Supplemental Agreement

Number
Of Units Description

3 Diesel Locomotives; General Motors Corp.
(Electro-Motive Division), builder: lettered
SP and numbered 3883, 3193 and 3194
(GRIP Dates - October 1977, February 1978,
and April 1978, respectively).

General Description of Equipment Covered by
Assignment and Transfer of Certain Road Equipment

Number of
Units Description

7 100-ton box cars; PACCAR, Inc.,
builder; lettered SP and numbered
699521, 699550, 699593, 699620,
699657, 699708, and 699737.

18 100-ton hopper cars; PACCAR, Inc.,
builder; lettered SP and numbered
465711, 465736, 465762, 465803,
465809, 465816, 465824, 465863,
465878, 465902, 465906, 465909,
465914, 465933, 465935, 465943,
465952, and 465977.

1 Diesel locomotive; General Motors
Corporation (Electro-Motive Division),
builder; lettered SP and numbered
3849.

When the recording of the Third Supplemental Agreement
and Assignment and Transfer have been completed, will you
kindly endorse, with the pertinent recording information,
all executed counterparts thereof, and return the remainder
of the same to the undersigned.

Very truly yours,

Lenona Young
Legal Assistant

Enclosures

cce Mr. E. L. Johnson
(Attn: Mr. C. D. Tyler)
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INTERSTATE COMMERCE COMMISSI!
SUPPLEMENTAL AGREEMENT

THIS THIRD SUPPLEMENTAL AGREEMENT, dated as of May 15,

1987, by and between Southern Pacific Transportation Company,

a corporation organized and existing under and by virtue of

"the laws of the State of Delaware (hereinafter called the

"Company"), and Metropolitan Life Insurance Company, a
cprporation organized and existing under and by virtue of
the laws of the State of New York (said Cbmpanythereinafter
called "Assignee"), yith a principal,office and place of
business-at;One Madison Avénué, New York, New York, as Agent
aéting under ah_Agreement dated as of the first day of

Mardh, 1975.

WITNESSETH

WHEREAS, PACCAR, Inc., a corporation organized and
existing under and by virtue of the laws of the State of
Delaware (hereinafter called "Builder"), and Southern

Pacific Transportation Company (hereinafter called the

""Company”"), have entered into an Agreement of Conditional

Sale dated as of March 1, 1975 (hereinafter called "Condi-

tional Sale Agreement"), pursuant to which Builder agreed to

build, sell and deliver to Company, and the Company agreed

to purchase certain railroad equipment (hereinafter called
the "Equipment"), consisting of box cars, flat cars, hopper

cars and gondola cars, all as described therein; and



v'WHEREAS} theAEUilqéf'theteéftef_aSSigned its‘righ;s

under the'Coﬁdi;iqnal Sale Agreement and‘its.riéht, title
and interest'toAthe Eqﬁibment”to'the Assignee‘pprsuant to an
Agreemeht’and Asgignmeht daﬁed as of March 1, 1975 (hereiq_
‘after called the “Assignment"), betWeen the Builder and.thé
~Assignee; and'A | . ‘ 4
}-WHEﬁEAS,]ﬁhévCohditional'Sa1e Aqféement and the~Aésign-
¥men£ Qere recorded'with‘the Inte;étate Cqmmerce-cbmmiésion |
in accordance with Title 49; United States dee,_Sectioh
~ 11303 on Ma;ch 28, 1975, and assigned Réchdéti6n No. 78763
.and : |

WHEREAS,-cérﬁéin box cars, hopper cars and a 1oéomotiv§
(ﬁereinaftér cbllectively'éalledA"Dest:oyed-Equipment")
comprising said Eguipment'have beén:desttoyed)-and.in
acco;dance with the provisions of said Conditional Sale
Agreement, the-Company-haé assigned and transferred to the
"Assignee other standard—gauge railroad equipment (hereinafter
collectively“;alled'the "Replacement.Equipment"), hereinafter
specifically described, ffee'from all liens and encumbrances,
at least equal to the deéreciated value, determined as
provided in the Conditional Sale Agreement, of the Destroyed
Equipment at the time of its destruction:; and |

WHEREAS, the.Conditional Sale Agreement provides that.
upon transfer of title to said Replacement Equipment to
Assignee, the same shall immediately become subject to all
of the terms énd éonditions of the Conditional Sale Agreement,

as though part of the original Equipment delivered thereunder.



NOW,;THERBFORE;gin consideration of the foregoing and
"of the mutual promises, covenants and. agreements here1nafter
set forth, 1t is. agreed by and among the oartles hereto

that:

1. }The>Conditional Sale'Agreement_is hereby amended - to

f»include.the»following described Replacement Equipment:A'

Number of .
Units ) Description

.3 Diesel Locomotives; General Motors Corp. -
-(Electro-Motive Division), builder; lettered
SP and numbered-3883, 3193 and 3194
(GRIP Dates - October 1977, February 1978,
and Aprll 1978, respectlvely)
The. above~-described Replacement Equipment is_hereby‘
amade.SUbject to all of ‘the terms and conditions of the
Conditional Sale-Agreement,'as though part of the_original
Equlpment dellvered thereunder.

2. The- A551gnment is hereby amended to permlt the

aforesaid amendment to the Conditional Sale Agreement as

" though originally set forth in the Conditional Sale Agreement;

3. The Company will promptly cause this Third Supple-
‘mental Agreement to be filed and recorded with the Interstate
Commerce Commission in accordance with Section 11303.

4, Except as amended and supplemented hereby, the
Conditional Sale Agreement and the Assignment shall remain
unaltered and in fuil force and effect.

5. The Third Supplemental Agreement may be executed

in any number of counterparts, each of which so executed



,shal;_hevdeemed te'beuah etiginel,“ahd such counterparts
: toéether shall conStitute.but one and the same contraet/
which shall be suff1c1ent1y ev1denced by any such original-
;counterpart. Although ‘this - Thlrd Supplemental Agreement is
dated for convenience as of May 15, 1987, the actual date or
dates of exeeution hereof by the harties hereto ie ot are,
respectively, the date or dates stated in.the_aeknowledge-
ments_hereto annexed. |

IN WiTNESS WHEREOF, the partles hereto. have caused this
~Third Supplemental Agreement to be duly executed as of the

date_flrst above written.

SOUTHERN PACIFIC'TRANSPORTATION‘COMPANYV

By e%&&&&y
Treasurer
Attest:
A il

Assistant Secretary

METROPOLITAN LIFE INSURANCE COMPANY,
as Assignee

SeniorVice’ ngg;;f§%2%2¥//’
Attest:

M/(JJ

‘Assistant Secretary




" STATE OF CALIFORNIA o )
o _ ) ss.
CITY. AND COUNTY OF SAN FRANCISCO ).

dn'this 15th day ef,May; 1987 before me pereonelly
appeared E. F. GRADY, to me persbnally known, who, beinq
| by me duly'swern,"says that he is Treasurer of SOUTHERN

PACIFIC' TR_ANSPVORTATION COMPANY thatj ‘ovne ef -the seals.

.:affixed toethe foregoing ihstrument_is‘the.corporate-sealvof
-said-cqrporetion:-and that'said'instrumentrwae signed and
sealed on behalfvof said corporation by authority of its
Board of Dlrectors, and he acknowledged that the executlon
of the fore901ng instrument was the free act and deed of

said corporation. -

OFFICIAL SEAL
LENONA M. J. YOUNG
Notary Public-California

SAN FRANCISCO COUNTY

My Comm. Exp. July 10, 1889




“STATE OF ‘NEW YORK ) o
: - ' . )  ss.
'CITY AND COUNTY OF NEW YORK )

Qn.;ﬁis: ;”ra}day'of May, 1987, béfd:e me personally
--appééred PETER S;.HADLﬁY, to me personally known, who,

being by me duly'sﬁorn, says that he.is Senior Vice President
. of METROPbLITANLLIFE INSURANCE coméANY: thqt'ohe of the
Aéeals affixed to the foregoiné-instrument'is the corpofate
seal.of said:corporationy énd that saidﬂinstrument was

sighed and.sealed oﬁ behalf of said corporation by authority
of itS‘Bqard.of Directors,.and he ackhowledged that the
'egecution'of'the foregoing'instrument»QaS‘the free act ana

| déed_df said corporation.v

 6AA4;~/- e . wanzﬂué |

~  Notary Public

BRIAN C. CROMBIE
NOTARY PUBLIC, State of New York
No. 43-4849121
Quualified in Richmond County
Commission Expires October 31, 1989



